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CRESTVIEW EXPLORATION INC. 
NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

 
NOTICE IS HEREBY GIVEN THAT an annual general meeting (the "Meeting") of the shareholders of Crestview 
Exploration Inc. (the "Company") will be held at Dunton Rainville LLP, Stock Exchange Tower, 800 Square Victoria, 
Montreal, QC H4Z 1H1 on Wednesday July 20, 2022, at 1:00 pm Eastern Standard Time for the following purposes: 

 
1- To receive and consider the financial statements of the Corporation for the financial year ended Nov 30, 2021; 

 
2- To fix the number of directors of the Corporation at Five (5) persons for the ensuing year; 

 
3- To elect the directors for the ensuing year; 

 
4- To appoint the auditors of the Corporation and to authorize the directors to fix the auditors’ remuneration and the 

terms of their engagement; 
 

5- To consider, and if thought fit, to pass an ordinary resolution to re-approve the Corporation's Incentive Stock 
Option Plan; and, 

 
6- To transact such further or other business as may properly come before the Meeting or any adjournment(s) 

thereof. 
 

Accompanying this Notice are the Company’s Management Information Circular, a Form of Proxy or Voting 
Instruction Form and a request card for use by Shareholders who wish to receive our financial statements. 
The accompanying Management Information Circular provides information relating to the matters to be 
addressed at the meeting and is incorporated into this Notice. Shareholders of record as at the close of 
business on June 15, 2022 (the “Record Date”) will be entitled to receive notice of and vote at the Meeting. 

 
Shareholders are entitled to vote at the Meeting either in person or by proxy. Those unable to attend are 
requested to read, complete, date, sign and return the enclosed Form of Proxy to Computershare Investor 
Services Inc., at 8th Floor, 100 University Avenue, Toronto, Canada M5J 2Y1 on or before 1:00 p.m. (Eastern 
Time) on July 18, 2022. If you do not complete and return the form in accordance with such instructions, 
you may lose your right to vote at the meeting. 

 
If you are a non-registered Shareholder of Common Shares of the Company and an objecting beneficial 
owner and receive these materials through your broker or through another intermediary, please complete and 
return the materials in accordance with the instructions provided to you by your broker or such other 
intermediary. If you do not complete and return the materials in accordance with such instructions, you may 
lose your right to vote at the Meeting. 

 
DATED at Calgary, Alberta, this 20th day of June 2022 

 
BY ORDER OF THE BOARD 

 
Dimitrios (James) Liakopoulos 

Director & Chairman of the Board 
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MANAGEMENT INFORMATION CIRCULAR 
 

GENERAL PROXY INFORMATION CIRCULAR 
as of June 20th, 2022 

 
 
This Information circular is furnished in connection with the solicitation of proxies by management of Crestview 
Exploration Inc. for use at the Annual General Meeting of shareholders to be held on July 20th, 2022 (the “Meeting”) at and 
any adjournment thereof, for the purposes set forth in the attached Notice of Annual General Meeting. Except where 
otherwise indicated, the information contained herein is stated as of June 20th 2022. 

 
In this Information Circular, references to the “Company”, “we” and “our” refer to Crestview Exploration Inc. “Common Shares” 
or “Shares” means common shares without par value in the capital of the Company. “Registered Shareholders” means shareholders 
whose names appear on the records of the Company as the registered holders of Common Shares. “Beneficial Shareholders” 
means shareholders who do not hold Common Shares in their own name. “Intermediaries” refers to brokers, investment firms, 
clearing houses and similar entities that own securities on behalf of Beneficial Shareholders. 

 
GENERAL PROXY INFORMATION 

 
Solicitation of Proxies 

 
The solicitation of proxies will be primarily by mail; however, officers, directors and employees of the Company may also solicit 
proxies by telephone, facsimile, e-mail or in person. We have arranged for intermediaries to forward the meeting materials to Non-
Registered Shareholders by those Intermediaries, and we may reimburse the Intermediaries for their reasonable fees and 
disbursements in that regard. 

 
These security holder materials are being sent to both registered and non-registered owners of the securities. If you are a non-registered 
owner, and the issuer or its agent has sent these materials directly to you, your name and address and information about your 
holdings of securities, have been obtained in accordance with applicable securities regulatory requirements from the intermediary 
holding on your behalf. 

 
By choosing to send these materials to you directly, the issuer (and not the intermediary holding on your behalf) has assumed 
responsibility for (i) delivering these materials to you, and (ii) executing your proper voting instructions. Please return your voting 
instructions as specified in the request for voting instructions 

 
Appointment and Revocation of Proxies 

 
The individuals named in the accompanying form of proxy (the “Proxy”) are officers or Directors of the Company. If you are a 
Registered Shareholder, you have the right to vote by proxy and to appoint a person or company other than either of the persons 
designated in the Proxy, who need not be a shareholder, to attend and act for you and on your behalf at the Meeting. You may do so 
either by inserting the name of that other person in the blank space provided in the Proxy or by completing and delivering another 
suitable form of Proxy. 
Every Proxy may be revoked by an instrument in writing: 

 
(a) executed by the shareholder or by his attorney authorized in writing or, where the shareholder is a company, by a duly authorized 

officer or attorney, of the company; and 
 

delivered either to Dunton Rainville LLP, Stock Exchange Tower, 800 Square Victoria, Montreal, QC H4Z, the Company’s 
lawyer at any time up to and including the last business day preceding the day of the meeting or any adjournment of it, at which 
the Proxy is to be used, or to the chairman of the Meeting on the day of the Meeting or any adjournment thereof, or in any 
other manner provided by law. 

 
Only Registered Shareholders have the right to revoke a Proxy. Non-Registered Shareholders who wish to change their vote 
must, at least seven days before the Meeting, arrange for their respective Intermediaries to revoke the Proxy on their behalf. 



3  

Voting by Proxyholder 
 

If you have the right to vote by proxy, the persons named in the Proxy will vote or withhold from voting the Common Shares represented 
thereby in accordance with your instructions on any ballot that may be called for. If you specify a choice with respect to any matter to be acted 
upon, your Common Shares will be voted accordingly. The Proxy confers discretionary authority on the persons named therein with respect 
to: 

 
(i) each matter or group of matters identified therein for which a choice is not specified, 

(ii) any amendment to or variation of any matter identified therein, 
(iii) any other matter that properly comes before the Meeting, and 
(iv) exercise of discretion of Proxyholder. 

 
In respect of a matter for which a choice is not specified in the Proxy, the persons named in the Proxy will vote the Common Shares 
represented by the Proxy for the approval of such matter. Management is not currently aware of any other matters that could come before 
the meeting. 

 
Voting by Registered Shareholders 

 
If you are a Registered Shareholder, you may wish to vote by proxy whether or not you are able to attend the Meeting in person. Registered 
Shareholders electing to submit a proxy may do so by completing, dating, and signing the enclosed form of proxy and returning it to the 
Company’s transfer agent, COMPUTERSHARE INVESTOR SERVICES INC. (the “Transfer Agent”), Proxy Department, 8th Floor, 
100 University Avenue, Toronto, Ontario, M5J 2Y1, in accordance with the instructions on the Proxy. 

 
You may also vote by telephone or via the Internet. To vote by telephone, in Canada and the United States only, call 1-866-732-8683 from 
a touch tone phone. When prompted, enter your Control Number listed on the proxy and follow the voting instructions. To vote via the 
Internet, go to www.investorvote.com and enter your Control Number listed on the proxy and follow the voting instructions on the screen. 

 
In all cases you should ensure that the Proxy is received at least 48 hours (excluding Saturdays, Sundays, and holidays) before the Meeting or 
the adjournment thereof at which the proxy is to be used. 

 
Voting by Non-Registered Shareholders 

 
The following information is significantly important to shareholders who do not hold Common Shares in their own name. Non-Registered 
Shareholders should note that the only proxies that can be recognized and acted upon at the Meeting are those deposited by Registered 
Shareholders. 

 
If Common Shares are listed in an account statement provided to a shareholder by an Intermediary, then in almost all cases those Common 
Shares will not be registered in the shareholder’s name on the records of the Company. Such Common Shares will more likely be registered 
under the names of the shareholder’s Intermediary. In the United States, the vast majority of such Common Shares are registered under the 
name of Cede & Co. as nominee for The Depository Trust Company (which acts as depositary for many U.S. brokerage firms and custodian 
banks), and in Canada, under the name of CDS & Co. (the registration name for The Canadian Depository for Securities Limited, which 
acts as nominee for many Canadian brokerage firms). 

 
Intermediaries are required to seek voting instructions from Non-Registered Shareholders in advance of shareholders’ meetings. Every 
intermediary has its own mailing procedures and provides its own return instructions to clients. 

 
If you are a Non-Registered Shareholder: 

 
There are two kinds of beneficial owners: those who object to their name being made known to the issuers of securities which they own 
(called “OBOs” for Objecting Beneficial Owners) and those who do not object (called “NOBOs” for Non-Objecting Beneficial Owners). 
Issuers can request and obtain a list of their NOBOs from intermediaries via their transfer agents, pursuant to National Instrument 54-101 
entitled, “Communication with Beneficial Owners of Securities of Reporting Issuers” (“NI 54-101”) and issuers can use this NOBO list for 
distribution of proxy-related materials directly to NOBOs. 

 
 

With respect to OBOs, the voting instruction form supplied to you by your Intermediary will be similar to the Proxy provided to the 
Registered Shareholders by the Company. However, its purpose is limited to instructing the Intermediary on how to vote on your behalf. 
Most Intermediaries now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc. 
(“Broadridge”) in the United States and in Canada. Broadridge mails a voting instruction form in lieu of a Proxy provided by the Company. 
The voting instruction form will name the same persons as the Company’s Proxy to represent you at the Meeting. You have the right to 
appoint a person (who need not be a shareholder of the Company), other than the persons designated in the voting instruction form, to 
represent you at the Meeting. To exercise this right, you should insert the name of the desired representative in the blank space provided in 
the voting instruction form. The completed voting instruction form must then be returned to Broadridge by mail or facsimile or given to 
Broadridge by phone or over the internet, in accordance with Broadridge’s instructions. Broadridge then tabulates the results of all 
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instructions received, and provides appropriate instructions respecting the voting of Common Shares to be represented at the Meeting. If 
you receive a voting instruction form from Broadridge, you cannot use it to vote Common Shares directly at the Meeting – the 
voting instruction form must be completed and returned to Broadridge, in accordance with its instructions, well in advance of the 
Meeting in order to have the Common Shares voted. In accordance with the requirements of NI 54-101, the Company has distributed 
copies of the meeting materials to the clearing agencies and Intermediaries for onward distribution to OBOs. However, the Company does 
not intend to pay for intermediaries to forward to OBOs the meeting materials. As a result, an OBO will not receive the meeting materials 
unless the OBO's Intermediary assumes the cost of delivery. 

 
Although as a Non-Registered Shareholder you may not be recognized directly at the Meeting for the purposes of voting Common Shares 
registered in the name of your Intermediary, you, or person designated by you, may attend at the Meeting as proxyholder for your 
Intermediary and vote your Common Shares in that capacity. If you wish to attend at the Meeting and indirectly vote your Common Shares 
as proxyholder for you Intermediary, or have a person designated by you do so, you should enter your own name, or the name of the person 
you wish to designate, in the blank space on the voting instruction form provided to you and return the same to your Intermediary in 
accordance with the instructions provided by such Intermediary, well in advance of the Meeting. 

 
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

 
Except as disclosed herein, no person has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, 
in matters to be acted upon at the Meeting other than the election of directors and the appointment of auditors and as set out herein. For the 
purpose of this paragraph, “Person” shall include each person: (a) who has been a director, senior officer or insider of the Company at any 
time since the commencement of the Company’s last fiscal year; (b) who is a proposed nominee for election as a director of the Company; 
or (c) who is an associate or affiliate of a person included in subparagraphs (a) or (b). 

 
RECORD DATE AND QUORUM 

 
The board of directors (the “Board”) of the Company has fixed the record date for the Meeting as the close of business on June 15, 2022 
(the “Record Date”). Company shareholders of record as at the Record Date are entitled to receive notice of the Meeting and to vote their 
shares at the Meeting, except to the extent that any such shareholder transfers shares any shares after the Record Date and the transferee of 
those shares establishes that the transferee owns the shares and demands, not less than ten days before the Meeting, that the transferee’s 
name be included in the list of shareholders entitled to vote at the Meeting, in which case only such transferee shall be entitled to vote such 
shares at the Meeting. 
 
Quorum: Subject to the Act, to the articles, to the by-laws of the Corporation or to an unanimous shareholder agreement, the attendance, in 
person or by proxy, of a person holding or representing at least one (1) security issued by the Corporation and carrying the right to vote shall 
constitute a quorum at the meeting for the purpose of choosing a chairman of the meeting, as the case may be, and of pronouncing the 
adjournment of the meeting. For any other purpose, a quorum at a meeting of the shareholders shall be attained, no matter how many persons 
are actually in attendance when, at least fifteen (15) minutes after the time set for the meeting, the shareholders representing a majority of the 
votes are in attendance, in person or represented by proxy. Where a quorum is attained at the opening of a meeting of the shareholders, the 
shareholders attending the meeting in person or represented by proxy may proceed with the business of the meeting notwithstanding the fact 
that the quorum is not maintained throughout the entire meeting.  

 
IMPORTANT INFORMATION FOR NON-REGISTERED SHAREHOLDERS 

 
Only registered Shareholders or the persons they appoint as their proxies are permitted to vote at the Meeting. Most Shareholders are Non- 
Registered Shareholders because the Shares they own are not registered in their names but are instead registered in the name of the brokerage 
firm, bank or trust company through which they purchased the Shares. Shares beneficially owned by a Non-Registered Shareholder are 
registered either: (i) in the name of an intermediary (an "Intermediary") that the Non-Registered Shareholder deals within respect of their 
Shares (Intermediaries include, among others, banks, trust companies, securities dealers or brokers and trustees or administrators of self- 
administered RRSPs, RRIFs, RESPs and similar plans); or (ii) in the name of a clearing agency (such as CDS) of which the Intermediary 
is a participant. 

 
There are two kinds of beneficial owners: those who object to their name being made known to the issuers of securities which they own 
(called “OBOs” for Objecting Beneficial Owners) and those who do not object (called “NOBOs” for Non-Objecting Beneficial Owners). 
Issuers can request and obtain a list of their NOBOs from intermediaries via their transfer agents, pursuant to National Instrument 54-101 
entitled, “Communication with Beneficial Owners of Securities of Reporting Issuers” (“NI 54-101”) and issuers can use this NOBO list for 
distribution of proxy-related materials directly to NOBOs. The Company has decided to take advantage of those provisions of NI 54-101 
that allow it to directly deliver proxy-related materials to its NOBOs. As a result, NOBOs can expect to receive a voting instruction from 
the Computershare Investor Services. These voting instruction forms are to be completed and returned in the envelope provided or by any 
other voting methods described on the voting instruction form itself, which contains complete instructions regarding voting procedures. 
The Transfer Agent will tabulate the results of the voting instruction forms received and will provide appropriate instructions at the Meeting 
with respect to the shares represented by voting instruction forms they receive. 

 
The voting instruction form supplied to you by your Intermediary will be similar to the Proxy provided to the Registered Shareholders by 
the Company. However, its purpose is limited to instructing the Intermediary on how to vote on your behalf. Most Intermediaries now 
delegate responsibility for obtaining instructions from clients to Broadridge in the United States and in Canada. Broadridge mails a voting 
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instruction form in lieu of a Proxy provided by the Company. The voting instruction form will name the same persons as the Company’s 
Proxy to represent you at the Meeting. You have the right to appoint a person (who need not be a shareholder of the Company), other than 
the persons designated in the voting instruction form, to represent you at the Meeting. To exercise this right, you should insert the name of 
the desired representative in the blank space provided in the voting instruction form. The completed voting instruction form must then be 
returned to Broadridge by mail or facsimile or given to Broadridge by phone or over the internet, in accordance with Broadridge’s 
instructions. Broadridge then tabulates the results of all instructions received and provides appropriate instructions respecting the voting of 
Common Shares to be represented at the Meeting. If you receive a voting instruction form from Broadridge, you cannot use it to vote 
Common Shares directly at the Meeting – the voting instruction form must be completed and returned to Broadridge, in accordance with its 
instructions, well in advance of the Meeting in order to have the Common Shares voted. 

 
Although as a Non-Registered Shareholder you may not be recognized directly at the Meeting for the purposes of voting Common Shares 
registered in the name of your Intermediary, you, or person designated by you, may attend at the Meeting as proxyholder for your 
Intermediary and vote your Common Shares in that capacity. If you wish to attend at the Meeting and indirectly vote your Common Shares 
as proxyholder for you Intermediary, or have a person designated by you do so, you should enter your own name, or the name of the person 
you wish to designate, in the blank space on the voting instruction form provided to you and return the same to your Intermediary in 
accordance with the instructions provided by such Intermediary, well in advance of the Meeting. 

 
VOTING SHARES AND PRINCIPAL SHAREHOLDERS 

 
The authorized capital of the Company consists of an unlimited number of Shares without par value. As of the date of this Circular, 
21,549,832 Shares were issued and outstanding. Each Share held as of the Record Date is entitled to one vote. 

 
The outstanding Shares are listed for trading on the Canadian Stock Exchange under the symbol “CRS”. 

 
To the knowledge of the directors and executive officers of the Company, Save and Except Mr. Dimitrios (James) Liakopoulos exercises 
control or direction over the Company carrying a total of 12% of common shares of the Company. There are no other beneficial owners or 
persons exercising control or direction over the Company carrying more than 10% of the outstanding voting rights. 

 
As of the date hereof, the directors and executive officers of the Company, as a group, owned beneficially, directly, or indirectly, or exercised 
control or direction over, approximately 2,874,918 Shares, representing approximately 13.3% of the outstanding Shares. 

 
 

PARTICULARS OF MATTERS TO BE ACTED UPON 
 

A. FINANCIAL STATEMENTS 
 

The audited financial statements of the Company for the year ended Nov 30, 2021, will be presented to the shareholders at the Meeting for 
their review and consideration. 

 
B. NUMBER OF DIRECTORS 

 
The Articles of the Company provide that the Company shall have a minimum and a maximum number of directors as may be fixed or 
changed from time to time by the Board of directors. Failing such a decision, the precise number of directors of the corporation shall be the 
number of directors elected by the shareholders. As the Board wants to involve shareholders in the making of this decision, this question 
shall be submitted to the shareholders. Accordingly, shareholders will be asked to set the number of directors at Five (5).  

 
C. ELECTION OF DIRECTORS 

 
Management of the Company proposes to nominate the persons listed below for election as directors to hold office until the next annual 
meeting or until his successor is appointed, unless his office is earlier vacated with the Company’s Articles. 

 
All of the nominees are currently members of the Board and have been since the dates indicated below. Management does not contemplate 
that any of the nominees will be unable to serve as a director. However, if a nominee should be unable to so serve for any reason prior 
to the Meeting, the persons named in the enclosed form of proxy reserve the right to vote for another nominee in their discretion. 
The persons named in the enclosed form of proxy intend to vote FOR the election of all of the nominees whose names are set forth 
below unless otherwise instructed to withhold from voting thereon on a properly executed and validly deposited proxy. 

 
The following table sets forth certain information concerning management's nominees for election as directors, including the approximate 
number of Shares beneficially owned, directly, or indirectly, by each of them, or over which they exercise control or direction. 
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Name of Proposed 
Nominee, Municipality of 

Residence 

 
 

Principal Occupation 

 
 

Director Since 

 

Current Position(s) 
with the Company 

Number of Common 
Shares beneficially 
owned, directly or 

indirectly, or controlled 
or directed (1) 

Dimitrios Liakopoulos (2), 
Alberta, Canada 
 

Business Consultant focusing on 
restructuring and Development  August 2017 Director and 

Chairman of the 
Board 

2,638,000 

Wei-Tek Tsai, 
Arizona, USA 

 

Independent Director of St. Georges Eco-
Mining Corp 

April 2019 Director Nil 

Donald “Jim” Mackenzie(2), 
British Columbia, Canada 

 

President and Chief 
Executive Officer of Viscount 
Mining Corp.  
Consultant for public and private companies. 

April 2019 Director 175,334 

Louis Lapointe(2), 
Quebec, Canada 

CEO of Powersplit International Inc. April 2019 Director 24,000 

Christopher Winsley CEO Crestview Exploration Inc. March 1, 2022 CEO and Director 12,500 

Notes: 
(1) The information as to Common Shares beneficially owned, not being within the knowledge of Crestview Exploration Inc., has been obtained from SEDI or furnished by the 

proposed directors individually. Does not include Shares issuable upon exercise of options or warrants. The holdings are as June 20, 2022 
(2) Member of the audit committee of the Board (the "Audit Committee"). Mr. Liakopoulos is the Chairman of the Audit Committee 

 
NOMINEES FOR ELECTION AS DIRECTORS 

 
Dimitrios Liakopoulos, Chairman of the Board and Director 
Dimitrios Liakopoulos has been a business consultant for over 9 years, specializing in private and public equity financing. Over the years, Mr. 
Liakopoulos has specialized specifically in financing early-stage companies. Over the past 8 years, Mr. Liakopoulos has successfully help 
finance a number of start-up and early-stage companies. Prior to this, Dimitrios Liakopoulos was an investment advisor for 9 years. As a 
Financial Advisor, Mr. Liakopoulos was responsible for managing clients’ investments and explaining and coordinating the difficult financial 
decisions and complex estate planning issues that come with having substantial assets. Mr. Liakopoulos holds a B.Com in Finance. 
 
Wei-Tek Tsai, Director 
Mr. Tsai holds a B.S. in Computer Science and Engineering, M.S. and Ph.D. in Computer Science, and has over 25 years of experience with 
public markets. Dr. Wei-Tek Tsai received his S.B. in Computer Science and Engineering from Massachusetts Institute of Technology (MIT) 
at Cambridge, MA in 1979, M.S. and Ph.D. in Computer Science from University of California at Berkeley in1982. Dr. Wei-Tek Tsai has been 
a Director at St Georges Eco Mining Corp. since February 2014. 
 
Donald “Jim” MacKenzie, Director 
Mr. Donald James MacKenzie, also known as Jim, serves as the Chief Executive Officer and President of Viscount Mining Corp. and has been 
its Director since July 23, 2013. Mr. MacKenzie led the development of numerous Joint Venture Mining agreements, land acquisitions and 
exploration contracts. He is an expert in the development, structure, operation, and financing of private/public companies with a successful track 
record of raising equity. 
 
Louis Lapointe, Director 
Louis Lapointe is an entrepreneur with a bachelor’s degree in Administration from the University of Quebec in Montreal. He has been a 
consultant in the field of publicly traded companies for over 20 years. He was a board member for Orex Exploration, a gold mining company, 
and Consultant for St. Georges Minerals for many years. M. Lapointe also has a few ventures in the private sector including a forestry equipment 
export company and a clothing line distribution company. 
 
Chris Wensley 
Chris Wensley, for the past 24 years, has provided services to public companies. His managerial experience includes raising capital, investor 
relations, marketing and communication, property acquisition, exploration, and development. Mr. Wensley was CEO, President, and 
Chairman of the Board of Petro Horizon Energy Corp., a public oil and gas exploration company. 
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Corporate Cease Trade Orders, Penalties, Bankruptcies 
 

To the Corporation's knowledge, save and except as disclosed elsewhere herein, no existing or proposed director or executive officer of the 
Corporation is as at the date of this Prospectus, or was within the ten (10) years prior to the date hereof, a director or executive officer of any 
corporation, including the Corporation that: 

(a) while that person was acting in the capacity of director or executive officer of that Corporation, was the subject of a cease trade 
order or similar order or an order that denied the Corporation  

(b) was the subject of a cease trade order or similar order or an order that denied the Corporation access to any statutory exemptions 
for a period of more than 30 consecutive days that was issued after the director, executive officer or promoter ceased to be a director 
or executive officer and which resulted from an event that occurred while that person was acting in the capacity as director or 
executive officer; and 

(c) while that person was acting in the capacity of director, executive officer, or promoter of that Corporation, or within a year of that 
person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency 
or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or 
trustee appointed to hold its assets. 
 

Penalties or Sanctions 
 
To the Corporation's knowledge, no existing or proposed director, executive officer, or other member of management of the Corporation or a 
shareholder holding a sufficient number of securities of the Corporation affect materially the control of the Corporation has been subject to: 

(a) any penalties or sanctions imposed by a court or securities regulatory authority relating to trading in securities, promotion, 
formation, or management of a publicly traded corporation, or involving fraud or theft, or has entered into a settlement with any 
securities’ regulatory authority; or 

(b) any other penalties or sanctions imposed by a court or securities regulatory authority that would be likely to be considered important 
to a reasonable investor in making an investment decision. 

 
Personal Bankruptcies 
 
On September 7th, 2012, Louis Lapointe filed a consumer proposal; such proposal was discharged on May 8, 2017. To the Corporation's 
knowledge, save and except as described hereinabove, no other existing or proposed director, officer or other member of management of the 
Corporation has, during the ten (10) years prior to the date hereof, been declared bankrupt or made a voluntary assignment into bankruptcy, 
made a proposal under any legislation relating to bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or 
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets. 
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D. APPOINTMENT OF AUDITORS 
 

Shareholders will be requested to re-appoint MNP LLP, Chartered Accountants as auditors of the Company to hold office until the next 
annual meeting of shareholders and to authorize the directors of the Company to fix their remuneration and the terms of their engagement.  

 
Proxies received in favour of management will be voted in favour of the appointment of MNP LLP, Chartered Accountants as 
auditors of the Company to hold office until the next annual meeting of shareholders and the authorization of the directors to 
fix the auditors' remuneration and the terms of their engagement, unless the shareholder has specified in a proxy that his, her 
or its Common Shares are to be withheld from voting in respect thereof. 

 
E. RE-APPROVAL OF STOCK OPTION PLAN 

Approval of Stock Option Plan 

At the Meeting, shareholders will be asked to consider and, if thought fit, to pass an ordinary resolution approving the renewal of the 
Company's Stock Option Plan (2018) (the "Plan").  The purpose of the Plan is to assist the Company in attracting, retaining, and motivating 
directors, officers, and employees of the Company and to closely align the personal interests of such directors, officers, and employees with 
the interests of the Company and its shareholders 

 
A full copy of the Option Plan including restrictions on grants of stock options is set out below in “Schedule A”.  
 
The text of the resolution approving the Stock Option Plan is as follows, subject to any amendments, variations, or additions as may be 
approved at the Meeting 
 
 

BE IT RESOLVED THAT: 
 

(1) The Company's Option Plan, is hereby approved, confirmed, and ratified. 
 

(2) Any officer or director of the Company is hereby authorized and directed, for and on behalf of the Company, to do all 
things and execute and deliver all such agreements, documents, and instruments necessary or desirable in connection 
with the foregoing resolution. 

 
Proxies received in favour of management will be voted in favour of the ratification and approval of the Plan, unless the 
shareholder has specified in a proxy that his, her or its Common Shares are to be withheld from voting in respect thereof. 

 

OTHER BUSINESS 
 

While management of the Company is not aware of any business other than that mentioned in the Notice of Meeting to be brought before the 
Meeting for action by the shareholders, it is intended that the proxies hereby solicited will be exercised upon any other matter or 
proposal that may properly come before the Meeting, or any adjournments thereof, in accordance with the discretion of the persons 
authorized to act thereunder. 

 

EXECUTIVE COMPENSATION 

COMPENSATION DISCUSSION AND ANALYSIS 

The primary objectives of the Company's executive compensation program are to attract, motivate and retain highly trained, 
experienced, and committed executive officers who have the necessary skills, education, experience, and personal qualities required 
to manage the Company's business for the benefit of its shareholders, and to align their success with that of the shareholders. 

Stock Based Compensation 

Under the terms of the Option Plan, the Board or a committee of the Board may grant incentive stock options to the Company's directors, 
officers, employees, and consultants to purchase Shares. The purpose of options is to provide a direct long-term incentive to improve 
shareholder value over time. The level of grant is determined by reference to standards of practice within the junior mining industry and 
the individual's level of responsibility within the Company. 

The Company does not have a program or regular annual grant of options. When determining options to be allocated, a number of factors 
are considered, including the number of outstanding options held by an individual, the value of such options, and the total number of 
options available for granting. 

 



9  

Salaries or Consulting Fees 

Future base executive compensation, in the form of salaries or consulting fees, will provide a fixed level of compensation for 
discharging the specific duties and responsibilities of the executive. The Board recognizes that the size of the Company may prohibit 
executive compensation from matching those of larger companies in the mining industry. The Board also believes that long- term 
equity interests, in the form of options (described above), will compensate for lower base fees. This compensation strategy is similar 
to the strategies of many other companies within the Company's peer group. 

When determining executive compensation, the Board will review the compensation policies of companies engaged in businesses 
similar to the Company's. Although the Company has not obtained any industry reports regarding compensation, at the appropriate 
time the Board will review publicly available information with respect to compensation paid to the executives of companies that are 
also engaged in the acquisition, exploration and development of oil and gas properties. 

In setting the base compensation levels for individuals, consideration will be given to objective factors such as the level of 
responsibility, experience and expertise, as well as subjective factors such as leadership and contribution to corporate performance. 
Fees will be reviewed annually, and adjustments may be made based upon corporate and personal performance, market conditions 
and the level of responsibility attributed to specific executives. 
Summary Compensation Table 

The following table sets forth, information concerning the compensation paid to the Directors and Named Executive Officers for the year 
ended Nov 30, 2021, with comparative information for the financial years ended Nov 30, 2020, and 2019. 

 

 
 
 
 
 

Name and Principal 
Position 

 
 
 
 
 

Fiscal 
Year 
Ended 

 
 
 
 
 

Salary 
($) 

 
 
 

Share- 
based 

awards 
($) 

 
 
 

Option- 
based 

awards 
($) (1) 

Non-equity 
incentive plan 

compensation ($) 

 
 
 
 

Pension 
Value 

($) 

 
 
 
 

All other 
compensation 

($) 

 
 
 
 

Total 
compensation 

($) 

Annual 
incentive 

plans 
($) 

 
Long-
term 

incentive 
plans 

Dimitrios Liakopoulos, 
Director, Chairman of the 
Board & Audit Committee 

Nov 30, 2021 Nil Nil 80,250 Nil Nil Nil 48,000(2) 128,250 
Nov 30, 2020 Nil Nil Nil Nil Nil Nil 20,000(2) 20,000 
Nov 30, 2019 Nil   Nil Nil Nil Nil Nil Nil Nil 

Donald (Jim) 
Mackenzie 

Nov 30, 2021 Nil    Nil 80,250 Nil Nil Nil 9,000(2) 89,250 
Nov 30, 2020 Nil Nil Nil Nil Nil Nil 7,500(2) 7,500 
Nov 30, 2019 Nil Nil Nil Nil Nil Nil Nil Nil 

Mark Abrams (4) 
Director & VP 
Exploration 

Nov 30, 2021 Nil Nil Nil Nil Nil Nil Nil Nil 
Nov 30, 2020 35,517 Nil Nil Nil Nil Nil Nil 35,517 
Nov 30, 2019 65,342 Nil Nil Nil Nil Nil Nil 65,342 

Wei-Tek Tsai, 
Director 

Nov 30, 2021 Nil Nil 24,075 Nil Nil Nil 9,000(2) 33,075 
Nov 30, 2020 Nil Nil Nil Nil Nil Nil 7,500(2) 7,500 
Nov 30, 2019 Nil Nil Nil Nil Nil Nil Nil Nil 

Louis Lapointe, Director Nov 30, 2021 Nil Nil 32,100 Nil Nil Nil 9,000(2) 41,100 
Nov 30, 2020 Nil Nil Nil Nil Nil Nil 7,500(2) 7,500 
Nov 30, 2019 Nil Nil Nil Nil Nil Nil Nil Nil 

Glen Watson, 
CEO (Resigned 
Nov 22nd, 2021) 

Nov 30, 2021 101,460(3) Nil 152,475 Nil Nil Nil Nil 253,935 
Nov 30, 2020 81,728(3) Nil Nil Nil Nil Nil Nil 81,728 
Nov 30, 2019 46,000(3) Nil Nil Nil Nil Nil Nil 49,000 

Christopher Wensley, CEO 
(As of Nov 23rd, 2021) (5) 

Nov 30, 2021 3,750(3) Nil Nil Nil Nil Nil Nil 3,750 
Nov 30, 2020 Nil Nil Nil Nil Nil Nil Nil Nil 
Nov 30, 2019 Nil Nil Nil Nil Nil Nil Nil Nil 

Gisele Joubin, CFO  Nov 30, 2021 110,130(3) Nil 80,250 Nil Nil Nil Nil 190,380 
Nov 30, 2020 68,350(3) Nil Nil Nil Nil Nil Nil 68,350 
Nov 30, 2019 42,625(3) Nil Nil Nil Nil Nil Nil 42,625 

C 
 
 
 
 
 
 

Justin Lowe, VP of 
Exploration (Starting Dec 2020) 

Nov 30, 2021 175,302(3) Nil 48,150 Nil Nil Nil Nil 223,452 
Nov 30, 2020 N/A N/A N/A N/A N/A N/A N/A N/A 
Nov 30, 2019 N/A N/A N/A N/A N/A N/A N/A N/A 

 

1) The option values were estimated using the Black-Scholes option pricing model. The modification of the option-based compensation payment is $0.321/Option. 
2) The Company commenced remuneration the Directors with effect from February 1, 2020 
3) Denotes fees paid by the Company for monthly consulting services provided by Directors or Officers 
4) Mr. Abrams consulting fee are related to Exploration and Geological Services requested by the Company for the Rock Creek property, Mark Abrams resigned as V.P. of exploration 

and director of the Company effective December 21, 2020 
5) Christopher Wensley was appointed CEO as of Nov 23rd, 2022, and received a total of 3,750$ for his services as CEO of the Company as of November 30, 2021 
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Outstanding Share-Based Awards and Option-Based Awards 
 

During the Fiscal year ending November 30, 2021, the Company issued 1,550,000 incentive stock options to key management and directors 
and consultants at $1.02. The stock options were modified effected on July 9, 2021, whereby the Company issued 1,550,000 incentive stock 
options at $0.41 to key management and directors and 400,000 incentive stock options to consultants. Accordingly, under IFRS 2, the 
transaction has been classified as a “modification of share-based payment. These stock options shall vest quarterly over 12 months and shall 
be valid for 5 years. 
 

 
 

Name and Principal 
Position 

Option-based Awards YE 
November 2021 

Share-based Awards                
YE November 2020 

Number of 
securities 

underlying 
unexercised 
options (#) 

 
Option exercise 

price ($) 

 

Option expiration 
date 

Value of 
unexercised in- the-

money options  
($) 

Number of Shares 
or units of Shares 

that have not vested 
(#) 

Market or payout value of 
share-based awards that 

have not vested ($) 

Dimitrios Liakopoulos, 
Director, Chairman of the 
Board & Audit Committee 

250,000 0.41 July 9, 2026 80,250 Nil Nil 

Donald (Jim) Mackenzie 250,000 0.41 July 9, 2026 80,250 Nil Nil 
Justin Lowe, VP of 
Exploration 150,000 0.41 July 9, 2026 48,150 Nil Nil 

Wei-Tek Tsai, Director 75,000 0.41 July 9, 2026 24,075 Nil Nil 

Louis Lapointe, Director 100,000 0.41 July 9, 2026 32,100 Nil Nil 

Glen Watson, CEO 475,000 0.41 July 9, 2026 152,475 Nil Nil 

Gisele Joubin, CFO & 
Corporate Secretary 250,000 0.41 July 9, 2026 80,250 Nil Nil 

Alain Valiquette (Consultant) 300,000 0.50 July 9, 2026 93,000 Nil Nil 
Chris Wensley (Consultant, 
CEO as of Dec 2022) 100,000 0.50 July 9, 2026 50,000 Nil Nil 

 
 
 

Incentive Plan Awards Value Vested or Earned During the Fiscal Year Ended November 30, 2021 
 

 

Name 
Option-based awards-Value 

vested during the year 
($) 

Share-based awards-Value 
vested during the year 

($) 

Non-equity incentive plan 
compensation-Value earned 

during the Year 
($) 

Dimitrios Liakopoulos, Director, Chairman 
of the Board & Audit Committee 

20,062.50 Nil Nil 

Donald (Jim) Mackenzie 20,062.50 Nil Nil 
Justin Lowe VP Exploration 12,037.50 Nil Nil 
Wei-Tek Tsai, Director 6,018.75 Nil Nil 
Louis Lapointe, Director 8,025.00 Nil Nil 
Glen Watson, CEO 38,118.75 Nil Nil 
Gisele Joubin, CFO & Corporate Secretary 20,062.50 Nil Nil 
Alain Valiquette (Consultant) 23,250.00 Nil Nil 
Chris Wensley (Consultant) 12,500.00 Nil Nil 

 
Pension Plan Benefits 

 

The Company does not have any pension plans that provide for payments of benefits at, following or in connection with retirement or 
provide for retirement or deferred compensation plans for the Named Executive Officers or directors. 
 
Termination and Change of Control Benefits 

 

The Company has no plan or arrangement whereby any Named Executive Officer may be compensated in the event of that Named Executive 
Officer's resignation, retirement, or other termination of employment, or in the event of a change of control of the Company or a change in 
Name Executive Officer's responsibilities following such a change of control. 
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER THE EQUITY COMPENSATION PLAN 

 
 

EQUITY COMPENSATION PLAN INFORMATION 
 

The following table sets forth aggregated information as of June 20, 2022, with respect to the Stock Option Plan, which is the only 
compensation plan under which equity securities of the Company are authorized for issuance to employees or non-employees such as 
directors and consultants. For further information regarding the Incentive Stock Option Plan, please see “Schedule A” – Stock Option 
Plan". 
 

  
Number of securities to be 

issued upon exercise of 
outstanding options, warrants 

and rights 

 
 

Weighted-average exercise 
price of outstanding options, 

warrants and rights 

Number of securities remaining 
available for future issuance 

under equity compensation plans 
(excluding securities reflected in 

column (a)) 

Plan Category (a) (b) (c) 

Equity compensation 
plans approved by 
security-holders 

1,950,000 $0.428 204,983 

Equity compensation 
plans not approved by 

security holders 

Nil Nil Nil 

Total 1,952,000 $0.428 204,983 

 

CORPORATE GOVERNANCE AND OTHER MATTERS 

BOARD OF DIRECTORS 
 
 
As of the date of this Circular, there are currently five (5) directors of the Company: 

 
*Mr. Dimitros (James) Liakopoulos *Mr. Donald (Jim) MacKenzie  *Mr. Chris Wensley  
*Mr. Wei-Tek Tsai *Mr. Louis Lapointe  

 
Three (3) of the five (5) directors of the Company are independent. Mr. Donald (Jim) MacKenzie, Mr. Louis Lapointe and Mr. Wei-Tek 
Tsai are considered to be independent director since they are independent of management and free from material relationship with the 
Corporation with the exception of the monthly director fees initiated as of February 2020.  

 
To facilitate the directors of the Company functioning independent of management, where appropriate, during regularly scheduled meetings, 
non-independent directors and members of management are excluded from certain discussions. 

 
 

DIRECTORSHIPS 
 

As June 20, 2022, the following directors of the Company are also directors of other reporting issuers (or the equivalent) as set forth below: 
 

Director(1) Other Reporting Issuers 
Donald MacKenzie  Viscount Mining Corp. (TSX-V) 
Wei-Tek Tsai  St. Georges Eco-Mining Corp. (CSE) 
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ORIENTATION AND CONTINUING EDUCATION 
 

The Board has not adopted a formal policy on the orientation and continuing education of new and current directors. When a new director 
is appointed, the Board delegates individual directors the responsibility for providing an orientation and education program for any new 
director. This may be delivered through informal meetings between the new directors and the Board and senior management, complemented 
by presentations on the main areas of the Company’s business. When required the Board may arrange for topical seminars to be provided to 
members of the Board or committees of the Board. Such seminars may be provided by one or more members of the Board and management 
or by external professionals. 

 
ETHICAL BUSINESS CONDUCT 

 
The Board of Directors has not adopted a formal code of business conduct and ethics. The Board has found that the fiduciary duties placed on 
individual directors by the Corporation's governing corporate legislation and the common law, and the restrictions placed by applicable 
corporate legislation on an individual director's participation in decisions of the Board in which the director has an interest have been 
sufficient to ensure that the Board operates independently of management and in the best interests of the Corporation. 
 

 
NOMINATION OF DIRECTORS 

 
The Board considers its size each year when it considers the number of directors to recommend to the shareholders for election at the annual 
meeting of shareholders, taking into account the number required to carry out the Board's duties effectively and to maintain a diversity of 
view and experience. 
 
The Board does not have a nominating committee and these functions are currently performed by the Board however, if there is a change in 
the number of directors required by the Corporation, this Policy will be reviewed. 
 

COMPENSATION 
 

The Company does not have a compensation committee. The Board reviews, as needed, compensation to directors and to officers with 
respect to industry comparable and with regards to the particular circumstances of the Company. 

 
BOARD COMMITTEES 

 
The Board has no committee other than the Audit Committee. 
 
Audit Committee 

 

The Audit Committee is responsible for the Company's financial reporting process and the quality of its financial reporting. The Audit 
Committee is charged with the mandate of providing independent review and oversight of the Company's financial reporting process, the 
system of internal control and management of financial risks, and the audit process, including the selection, oversight and compensation of 
the Company's external auditors. The Audit Committee also assists the Board in fulfilling its responsibilities in reviewing the Company's 
process for monitoring compliance with laws and regulations and its own code of business conduct. In performing its duties, the Audit 
Committee maintains effective working relationships with the Board, management, and the external auditors and monitors the independence 
of those auditors. The Audit Committee is also responsible for reviewing the Company's financial strategies, its financing plans and its use 
of the equity and debt markets. See Audit Committee “Charter Schedule B.” 

 
Composition of the Audit Committee 
 
The Audit Committee is comprised of the following members of the Board: 

 
Name Independent Financial Literacy 
Dimitrios (James) Liakopoulos No Yes 
Donald (Jim) MacKenzie Yes Yes 
Louis Lapointe  Yes Yes 

 
Reliance on Certain Exemptions 
 
The Company is relying on the exemption provided by section 6.1 of NI 52-110 which provides that the Company, as a venture issuer, is not 
required to comply with Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110. 
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Audit Committee Oversight 
 

At no time since the commencement of the Company's most recently completed financial period was a recommendation of the Audit 
Committee to nominate or compensate an external auditor not adopted by the Board. 

 
Pre-Approval Policies and Procedures 

 
The audit committee has not adopted specific policies and procedures for the engagement of non-audit services. Subject to the requirements of 
NI 52-110, the engagement of non-audit services is considered by the Company’s Board, and where applicable the audit committee, on a case-
by-case basis. 

 
External Auditor Service Fees 
 
In the following table, “audit fees” are fees billed by the Company’s external auditor for services provided in auditing the Company’s annual 
financial statements for the subject year. “Audit-related fees” are fees not included in audit fees that are billed by the auditor for assurance and 
related services that are reasonably related to the performance of the audit or review of the Company’s financial statements. “Tax fees” are 
fees billed by the auditor for professional services rendered for tax compliance, tax advice and tax planning. “All other fees” are fees billed by 
the auditor for products and services not included in the foregoing categories. 

 
The fees paid by the Company to its auditor for the last three (3) fiscal years ended Nov 30, 2021, 2020 and 2019 by category, are as 
follows: 

 

Financial Year 
Ending 

 
Audit Fees(1) Audit-Related 

Fees 

 
Tax Fees(2) 

 
All Other Fees(3) 

Nov 30, 2021 43,714 NIL NIL NIL 

Nov 30, 2020 48,157 NIL NIL NIL 

Nov 30, 2019 $73,589 NIL NIL NIL 
Notes: 

(1) Audit and review services included quarterly reviews, audits and consultation work. 
(2) Tax services included tax compliance, tax advice and tax planning. 
(3) Other fees included expenses reimbursed for services rendered to the Corporation and its services, other than the services described above. 

 
DIVERSITY POLICY 

 
On January 1, 2020, amendments to the Canada Business Corporations Act entered into force requiring new disclosure of the number of: (i) 
women; (ii) Aboriginal peoples; (iii) people with disabilities; and (iv) members of visible minorities (collectively, the “Designated Groups”) on 
the board of directors and in senior management positions with the Corporation.  
 
As of June 20, 2022, the five (5) nominees for the directors’ seats for the upcoming year do not include members of the Designated Groups on 
the board of Directors. The table below reflects the diversity in directorship and senior management at Crestview Exploration Inc. as of June 20, 
2022. 
 

 Women  Persons 
with 

Disabilities 

 Indigenous 
People 

 Members 
of visible 
minorities 

   

 Number % Number % Number % Number % Total 
Number 

Number of Individuals with more than one 
designated group 

Board of 
Directors 

0 0 0 0 0 0 0 0 5 0 

Senior 
Management 

1 33.33 0 0 0 0 1 33.33 3 1 

 
*There is 3 persons in the senior management position: the CEO, the CFO and the VP of Exploration. Our CFO is a woman and a member of the visible minorities. 

 
The Company has not adopted a written policy relating to the identification and nomination of women, Indigenous peoples, persons with 
disabilities, and members of visible minorities (collectively, "Diversity Groups") as directors, executive officers, and members of senior 
management as the Company generally has and will continue to consider diversity when considering candidates when directorship and 
management position are available. 

 

ASSESSMENTS 
 

The Board does not have any formal policies to evaluate the effectiveness of the Board, the Audit Committee and the individual directors. 
The Board may appoint a special committee of the directors to evaluate the Board, its committees and assess the contribution of its individual 
directors and to recommend any modifications to the functioning and governance of the Board and its committees. To date, the Board has 
not appointed any such special committees of directors to perform such analysis. 
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 
 

No individual who is or, at any time during the most recently completed financial year, was a director or executive officer of the Company, and 
no person who is a proposed nominee for election as a director of the Company, and no associate of any such director, executive officer or 
proposed nominee is, or at any time since the beginning of the last completed financial year, was indebted to the Company or any of its 
subsidiaries. 

 
INTERESTS OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON AND INTERESTS OF INFORMED PERSONS 

IN MATERIAL TRANSACTIONS 
 

Management is not aware of any material interest, direct or indirect, of any "informed person" of the Company, insider of the Company, 
proposed director, or any associate or affiliate of any informed person or proposed director, in any transaction since the commencement of 
the Company's most recently completed financial year or in any proposed transaction which has materially affected or would materially 
affect the Company or any of its subsidiaries. An "informed person" means: (i) a director or executive officer of the Company or of a 
subsidiary of the Company; (ii) any person or company who beneficially owns, directly or indirectly, voting securities of the Company or who 
exercises control or direction over voting securities of the Company carrying more than 10% of the voting rights attached to all outstanding 
voting securities of the Company; (iii) a director or officer of a company that is itself an informed person of the Company or of a subsidiary 
of the Company or (iv) any person who has been a director or officer of the Company at any time since the beginning the Company's last 
fiscal year. 

 
ADDITIONAL INFORMATION 

 
Additional information relating to the Company may be obtained from the Company's website at www.viscountmining.com or by accessing 
the Company's profile on SEDAR at www.sedar.com. Securityholders may contact the Company at www.info@crestviewexploration.com 
to request copies of the Company's financial statements and management's discussion and analysis, free of charge. 

 
Financial information is provided in the Company's financial statements and management's discussion and analysis for its most recently 
completed financial year. 

 
APPROVAL 

 
The contents and the sending of this Circular have been approved by the Board. 

DATED at Vancouver, British Columbia this 20th day of June 2022 

By Order of the Board of Directors 
of CRESTVIEW EXPLORATION INC. 

 
  /s/ Dimitrios (James) Liakopoulos 

Dimitrios (James) Liakopoulos 
Chairman and Director 
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Schedule "A" 
 

Crestview Exploration Inc. (the “Company”) 
 
 

INCENTIVE STOCK OPTION PLAN 
 

PART 1 INTERPRETATION 
 

1.1 Definitions. In this Plan the following words and phrases shall have the following meanings, namely: 
 

(a) “Board” means the board of directors of the Company and includes any committee of directors appointed by the directors as 
contemplated by Section 3.1 hereof; 

 
(b) “Company” means Crestview Exploration Inc. 

 
(c)  “Consultant” means an individual, other than an Employee or Director of the Company, that: 

 
(i) is engaged to provide on an ongoing bona fide basis, consulting, technical, management or other services to the Company, 

other than services provided in relation to a distribution of securities; 
 

(ii) provides the services under a written contract between the Company or the affiliate, and the individual; 
 

(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the affairs and 
business of the Company or an affiliate of the Company; and 

 
(iv) has a relationship with the Company or an affiliate of the Company that enables the individual to be knowledgeable about the 

business and affairs of the Company. 
 

(d) “Director” means any director of the Company or of any of its subsidiaries; 
 

(e) “Eligible Person” means bona fide Employees, Consultants, Officers or Directors, or corporations employing or wholly owned by 
such Employees, Consultants Officers or Directors; 

 
(f) “Employee” means any individual in the employment of the Company or any of its subsidiaries or of a Company providing 

management or administrative services to the Company; 

(g) “Exchange” means the Canadian Stock Exchange or any other stock exchange on which the Shares could be listed for trading; 
 

(h) “Exchange Policy” means the policies, bylaws, rules and regulations of the Exchange governing the granting of options by the 
Company, as amended from time to time; 

 
(i) “Expiry Date” means not later than ten years from the date of grant of the option; 

 
(j) “Insider” has the meaning ascribed thereto in the Securities Act; 

 
(k) “Investor Relations Activities” means any activities, by or on behalf of the Company or shareholder of the Company that promote or 

reasonably could be expected to promote the purchase or sale of securities of the Company, but does not include: 
 

(i) the dissemination of information provided, or records prepared, in the ordinary course of business of the Company 
 

(A) to promote the sale of products or services of the Company, or 
 

(B) to raise public awareness of the Company, 
 

that cannot reasonably be considered to promote the purchase or sale of securities of the Company; 
 

(ii) activities or communications necessary to comply with the requirements of 
 

(A) applicable Securities Laws, 
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(B) Exchange requirements or the by-laws, rules or other regulatory instruments of any other self-regulatory body or exchange 

having jurisdiction over the Company; 
 

(iii) communications by a publisher of, or writer for, a newspaper, magazine or business or financial publication, that is of general 
and regular paid circulation, distributed only to subscribers to it for value or to purchasers of it, if 

 
(A) the communication is only through the newspaper, magazine or publication, and 

 
(B) the publisher or writer receives no commission or other consideration other than for acting in the capacity of publisher or 

writer; or 
 

(iv) activities or communications that may be otherwise specified by the Exchange; 
 

(l) “Joint Actor” means a person acting “jointly or in concert with” another person as that phrase is interpreted in the Securities Act; 
 

(m) “Optionee” or “Optionees” means the recipient of an incentive stock option under this Plan; 

(n) “Officer” means any senior officer of the Company or of any of its subsidiaries as defined in the Securities Act; 
 

(o) “Plan” means this incentive stock option plan as from time to time amended; 
 

(p) “Securities Act” means the Securities Act, 1982, c. 48; 2001, c. 38, s. 1., as amended, from time to time; 
 

(q) “Securities Laws” means the act, policies, bylaws, rules and regulations of the securities commissions governing the granting of options 
by the Company, as amended from time to time; 

 
(r) “Shares” means the common shares without par value of the Company. 

 
 

1.2 Governing Law. The validity and construction of the Plan shall be governed by and construed in accordance with the laws of Canada. 
 

1.3 Gender. Throughout this Plan, words importing the masculine gender shall be interpreted as including the female gender. 
 
 

PART 2 PURPOSE OF PLAN 
 

2.1 Purpose. The purpose of this Plan is to attract and retain Employees, Consultants, Officers or Directors to the Company by affording 
them with the opportunity to acquire an equity interest in the Company through options granted under this Plan to purchase Shares. 

 
 
PART 3 GRANTING OF OPTIONS 

 
3.1 Administration. This Plan shall be administrated by the Board or, if the Board so elects, by a committee (which may consist of only one 
person) appointed by the Board from its members. 

 
3.2 Committee’s Recommendations. The Board may accept all or any part of recommendations of the committee or may refer all or 
any part thereof back to the committee for further consideration and recommendation. 

 
3.3 Board Authority. Subject to the limitations of the Plan, the Board shall have the authority to: 

 
(a) grant options to purchase Shares to eligible Persons; 

 
(b) determine the terms, limitations, restrictions and conditions respecting such grants; 

 
(c) interpret the Plan and adopt, amend and rescind such administrative guidelines and other rules and regulations relating to the Plan as it 

shall from time to time deem advisable, and 

(d) make all other determinations and take all other actions in connection with the implementation and administration of the Plan 
including without limitation for the purpose of ensuring compliance with Section 7.1 hereof as it may deem necessary or advisable. 
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3.4 Grant of Option. A resolution of the Board shall specify the number of Shares that should be placed under option to each Eligible 
Person; the exercise price to be paid for such Shares upon the exercise of each such option; any applicable hold period; and the period, 
including any applicable vesting periods required by Exchange Policy or by the Board, during which such option may be exercised. 

 
3.5 Written Agreement. Every option granted under this Plan shall be evidenced by a written agreement substantially in the form 
attached hereto as Schedule “A”, containing such terms and conditions as are required by Exchange Policy and Securities Laws, between the 
Company and the Optionee and, where not expressly set out in the agreement, the provisions of such agreement shall conform to and be 
governed by this Plan. In the event of any inconsistency between the terms of the agreement and the Plan, the terms of the Plan shall govern. 

 
PART 4 

RESERVES OF SHARES FOR OPTIONS 
 

4.1 Sufficient Authorized Shares to be Reserved. Whenever the Notice of Articles of the Company limit the number of authorized Shares, 
a sufficient number of Shares shall be reserved by the Board to satisfy the exercise of options granted under this Plan. Shares that were the 
subject of options that have lapsed or terminated shall thereupon no longer be in reserve and may once again be subject to an option granted 
under this Plan. 

 
4.2 Maximum Number of Shares Reserved. Unless authorized by shareholders of the Company, this Plan, together with all of the 
Company other previously established or proposed stock options, stock option plans, employee stock purchase plans or any other compensation 
or incentive mechanisms involving the issuance of potential issuance of Shares, shall not result, at any time, in the number of Shares reserved 
for issuance pursuant to stock options exceeding 10% of the issued and outstanding Shares of the Company as at the date of grant of any stock 
option under the Plan. 

 
4.3 Limits with Respect to Individuals. The aggregate number of Shares that may be reserved for issuance to any one individual in a 12 
month period pursuant to the Plan shall not exceed 5% of the issued and outstanding Shares of the Company determined at the time of the grant 
of the option. 

 
4.4 Limits with Respect to Consultants. The number of options granted to any one Consultant in a 12 month period under the Plan 
shall not exceed 2% of the issued and outstanding Shares at the time of the grant of the option. 

 
4.5 Limits with Respect to Investor Relations Activities. The Company shall not grant options to any person conducting Investor 
Relations Activities, promotional or market-making services. 

4.6 Limits with Respect to Insiders. Unless authorized by the disinterested shareholders of the Company, the Plan, together with all of 
the Company’s other previously established or proposed stock option, stock option plans, employee stock purchase plans or any other 
compensation or incentive mechanisms involving the issuance or potential issuance of Shares, shall not result, at any time in the grant to Insiders, 
within a 12 month period, of a number of options exceeding 10% of the issued and outstanding Shares at the time of the grant. 

 
PART 5 

CONDITIONS GOVERNING THE GRANTING AND EXERCISING OF OPTIONS 
 

5.1 Exercise Price. Subject to a minimum price of CDN $0.40 per share and Section 5.2 hereof, the exercise price of an option may not 
be less than the closing market price during the trading day immediately preceding the date of the grant of the option, less any applicable 
discount allowed by the Exchange. 

 
5.2 Exercise Price if Distribution. If the Options are granted within ninety days of a public distribution by prospectus, then the minimum 
exercise price shall be the greater of Section 5.1 and the per share price paid by the public investors for Shares acquired under the public 
distribution. The ninety day period will commence on the date a final receipt is issued for the prospectus. 

 
5.3 Expiry Date. Each option shall, unless sooner terminated, expire on a date to be determined by the Board which will not be later 
than the Expiry Date. 

 
5.4 Different Exercise Periods, Prices and Number. The Board may, in its absolute discretion, upon granting an option under this Plan 
and subject to the provisions of Section 6.3 hereof, specify a particular time period or periods following the date of granting the option during 
which the Optionee may exercise his option to purchase Shares and may designate the exercise price and the number of Shares in respect of 
which such Optionee may exercise his option during each such time period. 

 
5.5 Termination of Employment. If a Director, Officer, Consultant or Employee ceases to be so engaged by the Company for any reason 
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other than death, such Director, Officer, Consultant or Employee shall have the right to exercise any vested option not exercised prior to such 
termination within the later of 12 months after the completion of the qualifying transaction and a period of 90 calendar days after the date of 
termination, or such shorter period as may be set out in the Optionee’s Option Agreement. 

 
5.6 Death of Optionee. If an Optionee dies prior to the expiry of his option, his heirs or administrators may within one year from the date 
of the Optionee’s death exercise that portion of an option granted to the Optionee under the Plan which remains vested and outstanding. 

 
5.7 Assignment. No option granted under the Plan or any right thereunder or in respect thereof shall be transferable or assignable 
otherwise than by provided for in Section 5.6. 

 
5.8 Notice. Options shall be exercised only in accordance with the terms and conditions of the agreements under which they are 
respectively granted and shall be exercisable only by notice in writing to the Company substantially in the form set out in Schedule “B” hereto. 

5.9 Payment. Options may be exercised in whole or in part at any time prior to their lapse or termination. Shares purchased by an Optionee 
on exercise of an option shall be paid for in full in cash at the time of their purchase. 

 
5.10 Options to Employees or Consultants. In the case of options granted to Employees or Consultants, the Optionee must be a bona-fide 
Employee or Consultant, as the case may be, of the Company or its subsidiary. 

 
PART 6 CHANGES IN OPTIONS 

 
6.1 Share Consolidation or Subdivision. In the event that the Shares are at any time subdivided or consolidated, the number of 
Shares reserved for option and the price payable for any Shares that are then subject to option shall be adjusted accordingly. 

 
6.2 Stock Dividend. In the event that the Shares are at any time changed as a result of the declaration of a stock dividend thereon, the 
number of Shares reserved for option and the price payable for any Shares that are then subject to option may be adjusted by the Board to such 
extent as it deems proper in its absolute discretion. 

 
6.3 Effect of a Take-Over Bid. If a bona-fide offer to purchase Shares (an “Offer”) is made to the Optionee or to shareholders of the Company 
generally or to a class of shareholders which includes the Optionee, which Offer, if accepted in whole or in part, would result in the offeror 
becoming a control person of the Company, within the meaning of subsection 1(1) of the Securities Act, the Company must, upon receipt of 
notice of the Offer, notify each Optionee of full particulars of the Offer, whereupon all Shares subject to such Option (“Option Shares”) will 
become vested and the option may be exercised in whole or in part by the Optionee so as to permit the Optionee to tender the Option Shares 
received upon such exercise, pursuant to the Offer. However, if: 

 
(a) the Offer is not completed within the time specified therein including any extensions thereof; or 
(b) all of the Option Shares tendered by the Optionee pursuant to the Offer are not taken up or paid for by the offeror in respect thereof, 

 
then the Option Shares received upon such exercise, or in the case of clause (b) above, the Option Shares that are not taken up and paid for, 
may be returned by the Optionee to the Company an reinstated as authorized but unissued Shares and with respect to such returned Opton 
Shares, the option shall be reinstated as if it had not be exercised and the terms upon which such Option Shares were to become vested 
pursuant to Sections 5.4 and 5.5 shall be reinstated. If any Option Shares are returned to the Company under this Section 6.3, the Company 
shall immediately refund the exercise price to the Optionee for such Option Shares. 

 
6.4 Acceleration of Expiry Date. If an Offer is made by an offeror, the Directors may, upon notifying the Optionee of full particulars of 
the Offer, declare that the Expiry Date for the exercise of all unexercised options granted under the Plan is accelerated so that all options will either 
be exercised or will expire prior to the date upon which Shares must be tendered pursuant to the Offer. 

6.5 Effect of a Change of Control. If a Change of Control (as defined below) occurs, all Option Shares subject to each outstanding option 
will become vested, whereupon such option may be exercised in whole or in part by the Optionee. “Change of Control” means the acquisition 
by any person or by any person and a Joint Actor, whether directly or indirectly, of voting securities of the Company, which when added to all 
other voting securities of the Company at the time held by such person or by such person and a Joint Actor, totals for the first time not less 
than fifty percent (50%) of the outstanding voting securities of the Company or the votes attached to those securities are sufficient, if exercised, 
to elect a majority of the Board of the Company. 

 
PART 7 

SECURITIES LAWS AND EXCHANGE POLICIES 
 

7.1 Exchange’s Rules and Policies Apply. This Plan and the granting and exercise of any options hereunder are also subject to such other 
terms and conditions as are set out from time to time in the Securities Laws and Exchange Policies and such rules and policies shall be deemed 
to be incorporated into and become a part of this Plan. In the event of an inconsistency between the provisions of such rules and policies and of 
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this Plan, the provisions of such rules and policies shall govern. In the event that the Company’s listing changes from one tier to another tier 
on the Exchange or the Company’s Shares are listed on a new stock exchange, the granting of options shall be governed by the rules and policies 
of such new tier or new stock exchange and unless inconsistent with the terms of this Plan, the Company shall be able to grant options pursuant 
to the rules and policies of such new tier or new stock exchange without requiring shareholder approval. 

 
PART 8 AMENDMENT OF PLAN 

 
8.1 Board May Amend. The Board may, by resolution, amend or terminate this Plan, but no such amendment or termination shall, except 
with the written consent of the Optionee concerned, affect the terms and conditions of options previously granted under this Plan which have 
not then been exercised or terminated. 

 
8.2 Exchange Approval. Any amendment to this Plan or options granted pursuant to this Plan shall not become effective until such 
Exchange and shareholder approval as required by Exchange Policy and Securities Laws has been received. 

 
8.3 Amendment to Insider’s Options. Any amendment to options held by Insiders of the Company at the time of the amendment, which 
results in a reduction in the exercise price of the options, is conditional upon the obtaining of disinterested shareholder approval to that 
amendment. 

 
PART 9 

EFFECT OF PLAN ON OTHER COMPENSATION OPTIONS 
 

9.1 Other Options Not Affected. This Plan is in addition to any other existing stock options granted prior to and outstanding as at the date of 
the Plan and shall not in any way affect the policies or decisions of the Board in relation to the remuneration of Directors, Officers, Consultants 
and Employees. 

PART 10 
OPTIONEE’S RIGHTS AS A SHAREHOLDER 

 
10.1 No Rights Until Option Exercised. An Optionee shall be entitled to the rights pertaining to share ownership, such as to dividends, only 
with respect to Shares that have been fully paid for and issued to the Optionee upon exercise of an option. 

 
PART 11 EFFECTIVE DATE OF PLAN 

 
11.1 Effective Date. The Plan shall become effective upon the later of the date of acceptance for filing of the Plan by the Exchange or the 
approval of the Plan by the shareholders of the Company, however, options may be granted under the Plan prior to the receipt of approval by 
shareholder and acceptance from the Exchange. 
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Schedule "B" 

 
Crestview Exploration 

Inc.  
(the “Company”) 

 

AUDIT COMMITTEE CHARTER 
 

1. Mandate and Purpose of the Committee 
 

The Audit Committee (the "Committee") of the board of directors (the "Board") of Crestview Exploration Inc. (the 
"Corporation") is a standing committee of the Board whose primary function is to assist the Board in fulfilling its 
oversight responsibilities relating to: 

 
(a) the integrity of the Corporation’s financial statements; 

 
(b) the Corporation’s compliance with legal and regulatory requirements, as they relate to the 

Corporation’s financial statements; 
 

(c) the qualifications, independence and performance of the Corporation’s auditor; 
 

(d) internal controls and disclosure controls; 
 

(e) the performance of the Corporation’s internal audit function; 
 

(f) consideration and approval of certain related party transactions; and 
 

(g) performing the additional duties set out in this Charter or otherwise delegated to the 
Committee by the Board. 

 
2. Authority 

 
The Committee has the authority to: 

 
(a) engage and compensate independent counsel and other advisors as it determines 

necessary or advisable to carry out its duties; and 
 

(b) communicate directly with the Corporation’s auditor. 
 

The Committee has the authority to delegate to individual  members  or  subcommittees  of  the  Committee. 
 

3. Composition and Expertise 
 

The Committee shall be composed of a minimum of three members, each of whom is a director of the Corporation. The 
majority of the Committee's members must not be officers or employees of the Corporation or an affiliate of the 
Corporation. 

 
Committee members shall be appointed annually by the Board at  the first  meeting  of  the  Board following each annual 
meeting of shareholders. Committee members hold office until the next annual meeting of shareholders or until they 
are removed by the Board or cease to be directors of the Corporation. 

 
The Board shall appoint one member of the Committee to act as Chairman of the Committee. If the Chairman of the 
Committee is absent from any meeting, the Committee shall select one of the other members of the Committee to 
preside at that meeting. 

 
4. Meetings 

 
Any member of the Committee  or  the  auditor  may  call  a  meeting  of  the  Committee.  The  Committee shall meet 
at least four times per year and as many additional times as the Committee deems necessary to carry out its duties. 
The Chairman shall develop and set the Committee’s agenda, in consultation with other members of the Committee, 
the Board and senior management. 
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Notice of the time and place of every meeting shall be given in writing to each member of  the  Committee, at least 72 
hours (excluding holidays) prior to the time fixed for such meeting. The Corporation’s auditor shall be given notice of 
every meeting of the Committee and, at the expense of the Corporation, shall be entitled to attend and be heard thereat. 
If requested by a member of the Committee, the Corporation’s auditor shall attend every meeting of the Committee held 
during the term of office of the Corporation’s auditor. 

 
A majority of the Committee who are not officers or employees of the Corporation or an affiliate of the Corporation 
shall constitute a quorum. No business may be transacted by the Committee except at a meeting of its members at which 
a quorum of the Committee is present in person or by means of such telephonic, electronic or other communications 
facilities as permit all persons participating in the meeting to communicate with each other simultaneously and 
instantaneously. Business may also be transacted by the unanimous written consent resolutions of the members of the 
Committee, which when so approved shall be deemed to be resolutions passed at a duly called and constituted meeting 
of the Committee. 

 
The Committee may invite such directors, officers and employees of the Corporation and advisors as it sees fit from 
time to time to attend meetings of the Committee. 

 
The Committee shall meet without management present whenever the Committee deems it appropriate. 

 
The Committee shall appoint a Secretary who need not be a director or officer of the Corporation.  Minutes of the 
meetings of the Committee shall be recorded and maintained by the Secretary and shall be subsequently presented to 
the Committee for review and approval. 

 
5. Committee and Charter Review 

 
The Committee shall conduct an annual review and assessment of its performance, effectiveness and contribution, 
including a review of its compliance with this Charter. The Committee shall conduct such review and assessment in 
such manner as it deems appropriate and report the results thereof to the Board. 

 
The Committee shall also review and assess the adequacy of this Charter on an annual basis, taking into account all 
legislative and regulatory requirements applicable to the Committee, as  well  as  any  guidelines recommended by 
regulators or the Canadian Securities Exchange and shall  recommend  changes to the Board thereon. 

 
6. Reporting to the Board 

 
The Committee shall report to the Board in a timely manner with respect to each of its meetings held. This 
report may take the form of circulating copies of the minutes of each meeting held. 

7. Duties and Responsibilities 
 

(a) Financial Reporting 

The Committee is responsible for reviewing and recommending approval to the Board  of the 
Corporation’s annual and interim financial statements, any auditor's  report  thereon, MD&A and 
related news releases, before they are published. 

 
The Committee is also responsible for: 

 
(i) being satisfied that adequate procedures are in place for the review of the Corporation’s 

public disclosure of financial information extracted or derived from the Corporation’s 
financial statements, other than the public disclosure referred to in the preceding 
paragraph, and for periodically assessing the adequacy of those procedures; 

 
(ii) engaging the Corporation’s auditor to perform a review of the interim financial statements 

and receiving from the Corporation’s auditor a formal report on the auditor’s review of 
such interim financial statements; 

 
(iii) discussing with management and the Corporation’s auditor the quality of applicable 

accounting principles and financial reporting standards, not just the acceptability of 
thereof; 

 
(iv) discussing with management any significant variances between comparative reporting 

periods; and 
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(v) in the course of discussion with management and the Corporation’s auditor, identifying 
problems or areas of concern and ensuring such matters are satisfactorily resolved. 

 
(b) Auditor 

The Committee is responsible for recommending to the Board: 
 

(i) the auditor to be nominated for the purpose of preparing or issuing an auditor’s report or 
performing other audit, review or attest services for the Corporation; and 

 
(ii) the compensation of the Corporation’s auditor. 

 
The Corporation’s auditor reports directly to the Committee.  The Committee is directly 
responsible for overseeing the work of the Corporation’s auditor engaged for the purpose of 
preparing or issuing an auditor’s report or performing other audit, review or attest services for the 
Corporation, including the resolution of disagreements between management and the 
Corporation’s auditor regarding financial reporting. 

 
(c) Relationship with the Auditor 

The Committee is responsible for reviewing the proposed audit plan and proposed audit fees. 
The Committee is also responsible for: 

 
(i) establishing effective communication processes with management and the Corporation’s 

auditor so that it can objectively monitor the quality and effectiveness of the auditor’s 
relationship with management  and  the Committee; 

 
(ii) receiving and reviewing regular feedback from the auditor on the progress against the 

approved audit plan, important findings, recommendations for improvements and the 
auditor’s final report; 

 
(iii) reviewing, at least annually, a report from the auditor on all relationships and 

engagements for non-audit services that may be reasonably thought to  bear on the 
independence of the auditor; and 

 
(iv) meeting in camera with the auditor whenever the Committee deems it appropriate. 

 
 

(d) Accounting Policies 

The Committee is responsible for: 
 

(i) reviewing the Corporation’s accounting policy note to ensure completeness and 
acceptability with applicable accounting principles and financial reporting standards as 
part of the approval of the financial statements; 

 
(ii) discussing and reviewing the impact of proposed changes in accounting standards or 

securities policies or regulations; 
 

(iii) reviewing with management and the auditor any proposed changes in major accounting 
policies and key estimates and judgments that may be material to financial reporting; 

 
(iv) discussing with management and the auditor the acceptability, degree of 

aggressiveness/conservatism and quality of underlying accounting policies and key 
estimates and judgments; and 

 
(v) discussing with management and the auditor the clarity and completeness of the 

Corporation’s financial disclosures. 
 

(e) Risk and Uncertainty 
 

The Committee is responsible for reviewing, as part of its approval of the financial 
statements: 
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(i) uncertainty notes and disclosures; and 

 
(ii) MD&A disclosures. 

 
The Committee, in consultation with management, will identify the principal business risks and 
decide on the Corporation’s "appetite" for risk. The Committee is responsible for reviewing related 
risk management policies and recommending such policies for approval by the Board. The 
Committee is then responsible for communicating and assigning to the applicable Board committee 
such policies for implementation and ongoing monitoring. 

 
The Committee is responsible for requesting the auditor’s opinion of management’s assessment of 
significant risks facing the Corporation and how effectively they are managed or controlled. 

 
(f) Controls and Control Deviations 

 
The Committee is responsible for reviewing: 

 
(i) the plan and scope of the annual audit with respect to planned reliance and testing 

of controls; and 
 

(ii) major points contained in the auditor’s management letter resulting from 
control evaluation and testing. 

 
The Committee is also responsible for receiving reports from management when 
significant control deviations occur. 
 

(g) Compliance with Laws and Regulations 

The Committee is responsible for reviewing regular reports from management and others (e.g. 
auditors) concerning the Corporation’s compliance with financial related laws and regulations, 
such as: 

 
(i) tax and financial reporting laws and regulations; 

 
(ii) legal withholdings requirements; 

 
(iii) environmental protection laws; and 

 
(iv) other matters for which directors face liability exposure. 

 
 

(h) Related Party Transactions 

All transactions between the Corporation and a related party (each a "related party transaction"), 
other than transactions entered into in the ordinary course of business, shall be presented to the 
Committee for consideration. 

 
The term "related party" includes (i) all directors, officers, employees, consultants and their 
associates (as that term is defined in the Securities Act (British Columbia), as well as all entities 
with common directors, officers, employees and consultants (each "general related parties"), and 
(ii) all other individuals and entities having  beneficial ownership  of, or control or direction over, 
directly or indirectly securities of the Corporation carrying more than 10% of the voting rights 
attached to all of the Corporation’s outstanding  voting securities (each "10% shareholders"). 

 
Related party transactions involving general related parties which are not material to the 
Corporation require review and approval by the Committee. Related party transactions that are 
material to the Corporation or that involve 10% shareholders require approval by the Board, 
following review thereof by the Committee and the Committee providing its recommendation 
thereon to the Board. 
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8. Non-Audit Services 
 

All non-audit services to be provided to the Corporation or its subsidiary entities by the Corporation’s auditor 
must be pre-approved by the Committee. 

 
9. Submission Systems and Treatment of Complaints 

 
The Committee is responsible for establishing procedures for: 

 
(a) the receipt, retention and treatment of complaints received by the Corporation 

regarding accounting, internal accounting controls, or auditing matters; and 
 

(b) the confidential, anonymous submission by employees of the Corporation of concerns 
regarding questionable accounting or auditing matters. 

 
The Committee is responsible for reviewing complaints and concerns that are brought to the attention of the Chairman 
of the Audit Committee and for ensuring that any such complaints and concerns are appropriately addressed. The 
Committee shall report quarterly to the Board on the status of any complaints or concerns received by the Committee. 
 

10. Procedure for Reporting of Fraud or Control Weaknesses 
 

Each employee is expected to report situations in which he or she suspects fraud or is aware of any internal control 
weaknesses. An employee should treat suspected fraud seriously and ensure that the situation is brought to the attention 
of the Committee. In addition, weaknesses in the internal control procedures of the Corporation that may result in errors 
or omissions in financial information, or that create a risk of potential fraud or loss of the Corporation’s assets, should 
be brought to the attention of both management and the Committee. 

 
To facilitate the reporting of suspected fraud, it is the policy of Corporation that the employee (the "whistleblower") 
has anonymous   and direct   access to   the Chairman of the Audit Committee.    Should a new Chairman be appointed 
prior to the updating of this document, the current Chairman will ensure that the whistleblower is able to reach the new 
Chairman in a timely manner. In the event that the Chairman of the Audit Committee cannot be reached, the 
whistleblower should contact the Chairman of the Board. 

 
In addition, it is the policy of the Corporation that employees concerned about reporting internal control weaknesses 
directly to management are able to report such weaknesses to the Committee anonymously. In this case, the employee 
should follow the same procedure detailed above for reporting suspected fraud. 

 
11. Hiring Policies 

 
The Committee is responsible for reviewing and approving the Corporation’s hiring policies regarding partners, employees and former 
partners and employees of the present and former auditor of the Corporation. 
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